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SHERRY L. BUurNs
PARALEGAL

Registration Section
Division of Corporations
Post Office Box 6327
Tallahassee, FL 32314

MBEISSNER TIERNEY
FISHER & NICHOLS

5.C.
ATTORNEYS AT LAW
THE MILWAUKEE CENTER
18" FLOOR
il EAST KILBOURN AVEMNUE
MILWAUKEE, WISCONSIN 53202-6622

TELEPHONE (414) 273-130C
FACSIMILE (414) 273-5840

December 1, 2005

EXTENSION 204
SLR{@MTEN, COM

Re:  Merger of Bayside Farm LI.C, a Wisconsin limited lability company with and

into GUT EINHAUS, LLC, a Florida limited liability company

Dear Sir/Madam:

Enclosed are one (1} original and one (1) exact copy of the Articles of Merger and Plan
of Merger and the fee(s) in the amount of $50.00 submitted for filing. Please return all
correspondence concerning this matter to the following:

Joseph E. Tiemey I, Esq.

Meissner Tierney Fisher & Nichols S.C.

111 East Kilbourn Avenue, 19" Floor
Milwaunkes, WI 53202

For further information concerning this matter, please call me at the above number.

Enclosures

SLBOG71.DOC

Sincerely,

fzfxy K Loroa

Sherry L. Burns
Paralegal



ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for cach merging
party are as fotlows: o '

Name and Street Address , _ Jurisdiction . ~ Entjty Type
1. GUTEINHAUS LLC _ ~_Florida ~ fimited fiability company
2884 Hudingham Diive _
= =3
Weflington, Fi. 33414 ) -_):;t:“ =,
“ R
= Lt B
'{;, oy
. LA
Flonida Document/Registration Number;  L05000110550 FEI Number:___ 395343743 rf:.
2, Bayside Farm LLC Wisconsin fimitegRbility §Gmpany
[ N
o
348 Granvilie Road s 9
o , N - _ >Z
Cedarburg, Wi 53G12 )
Florida Document/Registration Number: NIA ) FEI Number:__ 38-8443743
3. .
Florida Document/Registration Number: 7 FEI Number:
4. 3
Florida Document/Registration Number: ~ FEI Number;

(Attach additional sheet(s) if necessary}
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type %k@ sm’v?v!ng e
party are as follows: Do 3

Name end St | . luisigion  EdiyTass, ©
Caok  Einhgus LLl . _Floeida - bmided Db Compe
P38 hlcfr//ng/?am frive S | |
Wellivg pn . 33974

Florida Document/Registration Number: (. 0.32900( /D550 FEI Number:_32 - F#¥ 3743

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,

partnership and/or limited partnership that is a party to the merger in. accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: Ifapplicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FI¥TH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity hereby appoints the Florida Secretary of State as its agent for substitute service of process
pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
ghareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH; If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited pactnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 520.205, and/or 608.4384, Florida
Statutes. The surviving entity shall pay any members with appraisal rights the amount to which such members are
entitted under Section(s) 608,.4351-608.4395.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member

or person that as a result of the merger is now a general pariner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is 2 party to the merger.



NINTH: The merger shall become effective as oft oAt G
e -
The date the Articles of Merger are filed with Florida Departinent of State i ‘e e
AN
O_R ';‘31‘0 o) {;‘
I - - c; .
(Enter specific date. NOTE: Date cannot be prior to the date of filing.) %—7.; o
22 <
=
TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’sJ
applicable jurisdiction.
ELEVENTH: SIGNATURE(S) FORFACH PARTY; B .
{Note: Please see instructions_for reguired signatures.}
Name of Entity . Signature(s) . __ Tvped or Printed Name of Individual
GUT EINHAUS, LIC . . / Ellen H, VVan Oyke Holtgers
. P

Royside Faren, tiC &J@JEMS Ellee HVow Dybee_Holigees

(Attack additional sheet(s} if necess&ry)



REOQUIRED SIGNATURES FOR EACH ENTITY TYPE:

All Corporations: . . Signature of Chairman, Vice Chairman, President or any officer.
Gen iDs: Signatures of two partners.
All Domestic Limited Partnerships: Signatures of all general partners.
Al Non-Florida Limited Parmerships: ~ Signature of one general partner.
All Lirnited Liability Companies: Signature of 2 member or authorized representative of 2 member,
1t Other Busi ities: In accordance with the laws of their jurisdiction._, =
2 2
. —o R o
Make checks payable to Florida Department of State and muail to: b -:, e ?
- 1
Lo
STREET ADDRESS: MAILING ADDRESS: Gea T
Registration Section Registration Section o ©
Division of Corporations Division of Corporations B -
Clifton Building P.0. Box 6327 BT o
2661 Executive Center Circle Tallahassee, Flarida 32314 '%% o
Tallahassee, Florida 32301 - fr
FILING FEES:
For each Limited Partnership; $52.50 QIf merger filed pursuant to
5. 608.4382, $25.00)

For each Limitad Liability Company: $25.00

For each Corporation: $35.00

For each General Partnership: $25.00

All Others: No Charge



PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, andfor 620.202, is being submitted in accordance with section(s)

607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as foltows:

Name _ Jurisdiction
Bayside Farm LLC Wisconsin
GUT EINHAUS, LLC Fiarida

SECOND: The exact name and jurisdiction of the sarviving party are as follows:

Name Jurisdigtion
GUT EINBAUS, LLC Florida

THIRD: The terms and conditions of the merger are as follows:

See Exhibit A, attached

(Attach additional sheet(s) if necessary)



FOURTH:

A. The manaer and basis of converting the interests, shares, obligations or other securities of each merged
party into the interests, shares, obligations or other securities of the survivor, in whole or in patt, into cash
or other property are as follows:

See Exhibit A ffi
=
<

B. The manner and basis of converting rights fo acquire interests, shares, obligations or other securities of eac
merged party into rights to scquire interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are as follows:

See Exhibit A

{Attach additional sheect(s} if necessary}

FIFTH: ifa partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows:

If General Partner is a Noz-Individual,
Name(s} and Address(es) of General Partner(s Florida Document/Registration Number

NIA

SIXTH: Ifa limited liability company is the surviving entity the name(s) and address(es) of the
manager(s)managing members are as follows:

Eiltenn H. Van Dyke Holtgers
348 Granvile Road
Cedarburg, Wi 53012



SEYENTH: All staternents that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follows:

See Exhibit A

EIGHTH: Other provisions, if any, relating to the merger:

See Exhibit A

{Attach additional sheet(s) if necessary)



XHIBIT A o <
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PLAN OF MERGER 7. 9
T o
Bayside Farm LLC ?f’c‘;\_\% 3
GUT EINHAUS, LLC el e
7 o
22 @

1t is proposed that Bayside Farm LLC, a Wisconsin limited liability company and™ FOT
FINHAUS, LLC, a Florida limited liability company, be merged on the terms and conditions set
forth below as provided in Section 183.1201 of the Wisconsin statutes and Section 608.438 of
the Florida statutes.

1. Merger. The company proposing to merge is Bayside Farm LLC (hereinafter
referred to as the “Merged Company”) and the company intto which it proposes to merge is GUT
EINHAUS, LLC (hereinafter referred to as the "Surviving Company™).

2. Effective Time of Merger. The merger described herein shall be effective as of
the effective date and time of the Articles of Merger filed in connection herewith (the "Effective
Time of Merger™).

3. Terms and Conditions and the Manner and Basis of Conversion and
Exchange of Interests. The terms and conditions of the merger and the manner and basis of
converting the interests in each limited liability company that is a party hereto shall be as
follows: The sole Member of the Merged Company shall continue as the sole Member of the
Surviving Company. In addition, any outstanding rights to acquire an interest in the Merged
Company are cancelled.

4. Effect of Merger. As of the Effective Time of Merger, the separate existence of
the Merged Company shall cease and it shall be merged with and into the Surviving Company in
accordance with this Plan of Merger. The Surviving Company shall succeed to ail rights,
privileges, immunitics, powers, franchises, property, liabilities and obligations of the Merged
Company as provided in Section 608.4383 of the Florida statutes.

5. Articles of Incorporation. No amendments to the Articles of Orgamzanon of’ the
Surviving Company are required hereunder. -

WIC3ID63.WPD



